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Mr. Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
12th and Constitution Avenue, N.W.
Washington,D.C. 20423

Dear Mr. Strickland:

In accordance with 49 U.S.C. Section 11303 and the
Commission's Rules, I submit herewith for recording with the
Commission three (3) counterparts, properly executed and
acknowledged, of the document described blow.

This document is an Assignment and Assumption, a second
document, dated as of May 23, 1991. The primary document to
which this is connected is recorded under Recordation No. 6792.

The names and addresses of the parties to the second
document are as follows:

LESSOR: Chrysler Rail Transportation Corporation
300 Knightsbridge Parkway
Suite 320
Lincolnshire, Illinois 600(59

LESSEE: D&H Corporation
P.O. Box 8002
200 Clifton Corporate Parkway

l Clifton Park, New York 120(55

The equipment originally covered by the document is
generally described as follows:

9

Number
of

Units

12

General
Description

Diesel Electric
General Purpose
Locomotive
2000 H.P.

Railroad's
Road Numbers

(both inclusive)

See Schedule 1
Attached



v*'1 DLEY 8c AUSTIN

Mr. Sidney L. Strickland, Jr.
.ugust 13, 1991
'age 2

A fee of $15.00 is enclosed. Please retxirn two of the
original counterparts, stamped with the Commission's recordation
date, by telephoning me at the above number. I will arrange to
lave them picked up.

follows:

Encl,

WASHINGTON, D.C.

A short summary of the document to appear in the index

Assignment of Lease dated September 6, 1S>72,
Recordation No. 6792, dated November 10, 1972
to D&H Corporation and covering 12 Diesel
Electric General Purpose Locomotives numbered
7307, 7309, 7312, 221, 223, 224, 225, 7314,
7323, 7324, 227, 7316.

Very truly yours,

c
I

Elaine Starigiand

|&H\TRANSMIT.ICC



(Execution Copy)
AU Gil 1991 -2 15PM

ICC Recordation No. 6792
1NTF&STATE COMMISSION

Assignment and Assumption

This Assignment and Assumption ("Assignment") is
entered into as of this day April, 1991, between D&H
Corporation ("New D&H") and Francis P. Dicello, trustee of The
Delaware and Hudson Railway Company, debtor in the Chapter 11
case ("Chapter 11 Case") presently pending in the United States
Bankruptcy Court for the District of Delaware (Case No. 88-342)
("Old D&H").

1. Assignment

In consideration of the Purchase Price, old D&H hereby
sells, assigns and transfer to New D&H, all of its right, title
and interest in and to the Lease, the Warranties and the Units.
This assignment is made on an "AS IS" "WHERE IS" basis with
respect to the Units and without representation or warranty of
any kind except that Old D&H hereby represents and warrants that:
to its best knowledge attached hereto as Exhibit A is full, true
and complete copy of the Lease; as of the Effective Date, all
amounts payable by the lessee thereunder accrued or payable on or
prior to the Effective Date have been and will be paid; and title
to the Units is free and clear of any liens, claims or
encumbrances created by Old D&H subsequent to the filing of its
Chapter 11 Case.

2. Assumption.

New D&H hereby assumes and agrees to perform all
obligations of the lessee under the Lease to be performed on and
after the Effective Date.

3. Definitions.

As used in this Assignment, the following terms shall
have the meanings ascribed to them in this Paragraph 3:

3.1 "Effective Date" means the date, on or before June
30, 1991, on which all of the following have occurred: (i) the
Order is final; (ii) this Assignment has been executed by all
parties; (iii) the Consent appended hereto has been executed by
Chrysler Rail Transportation Corporation; and (iv) the Letter
Agreement appended hereto as Exhibit B has been executed by
Chrysler Rail Transportation Corporation and delivered to New
D&H.
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3.2 "Lease" means that certain lease of Railroad
Equipment dated as of September 6, 1972 between XTRA, Inc. and
John F. Nash and Robert C. Haider-man, Trustees of the property of
the Lehigh Valley Railroad Company, Debtor, assigned by XTRA,
Inc. to Chrysler Rail Transportation Corporation and assigned by
such Trustees to the Old D&H and as amended by that certain
Amendment to Lease, effective October 1, 1987.

3.3 "Order" means an order of the Bankruptcy Court
having jurisdiction over the Chapter 11 case of Old D&H approving
this Assignment and the transactions contemplated hereby under
Section 365 of the Bankruptcy Code and finding that New D&H is a
good faith assignee and otherwise in form and substance
reasonably satisfactory to New D&H.

3.4 "Purchase Price" means an amount, calculated as of
the day preceding the Effective Date, and payable to Old D&H in
U.S. Dollars on the Effective Date, equal to $3,495,000 minus the
present value of all lease payments under the Lease from and
after the Effective Date. Present value shall be calculated
using a simple discount rate of 8.5%. If the Effective Date is
June 30, 1991, the Purchase Price would be $2,694,061.16.

3.5 "Units" means the GP 38-2 locomotives identified
on Schedule 1 attached hereto.

3.6 "Warranties" means all benefits of any and all
warranties relating to the Units of any nature whatsoever and all
causes of action and rights and remedies against any third
parties relating to the Units.

Dated: , 1991,

Assignor:

--
Francis P. Dicello, a4 trustee
and not in his individual
capacity.

Assignee:

D&H Corporation

By:

Its:
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CONSENT

The undersigned hereby consents to the foregoing
Assignment and Assumption and certifies that attached hereto as
Exhibit A is full, true and complete copy of the Lease, the Lease
is not in default, is in full force and effect and all
obligations of the lessor thereunder to be performed on or prior
to the Effective Date have been and will be performed.

Dated: 1991

Chrysler Rail Transportation Corporation
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On this
personally appeared

q <3^£>, _j( 6 day of
i dTT^ / .

, 1991 before me
. T'/f . to me

sonally known, who being by me duly sworn, says that he
he
seal affixed to the foregoing instrument is the

corporate seal of said corporation, that said instrument was
led and sealed on behalf of said corporation by authority
Its Board of Directors and he acknowledged that the
:ution of the foregoing instrument was the free act and
of said corporation.

(SEAL)

H*V.Public

ommission expires V //S//3My
EHSf'lB44.URD (5/15/91



Trustee Form of Acknowledgement

District of Columbia}

On this eighth day of August 1991 before me personally
appeared, Francis P. Dicello, to me personally known, who being
by me duly sworn, says that he is the Trustee of the Estate of
the Railway Reorganization Estate, Inc. that said instrument was
signed and sealed on behalf of said corporation by authority of
United States Bankruptcy Court for the District of Delaware and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

/'.?

-fiotary Public

My Commission expires_

EHS91B44.URD (8/8/91 3:50pm)
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1991 before me
, to me
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foregoing is the—
that said instrument was

and sealed on behalf of said corporation by authority
its Board of Directors and he acknowledged that the

of the foregoing instrument was the free act and
d of said corporation.

My Commissio
EH391B44.URD

expireŝ ^ __
/15/91 4: 36pm)
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THIS L»S£ OP RAILROAD EQtflPHWT dated «s"oF*"'?'":iSr

between XTRA. Ipe. . a
State of Mitf»chus«tts (Ltssor), and Jghr> r. foth *«j

C. Ha.'g«3nn, Tfg$*>te« of the property oT^EHtaM f£'.EY
or of

Lt«icf»).

W X T p E S S l T R i

<gK£RAL WTCRS CCflPCRATIOMWHEREAS,
a corporation of the State of
Lessor have executed a Purchase Contract dated as of

14. 197?

(Manufacturer)« and

and an amendment thereof dated as of the date
hereof (said Purchase Contract as so aaended being hereinafter
called the Purchase Contract) whereby Manufacturer has agreed to
manufacture and sell and Lessor has agreed to purchase and pay
for 1? Dieaei-gle^irie
of the H>dei a-»a in the respective quantities, and bearing,
respsctively, the Serial (Tinker s of Manufacturer and the Railroad's
Roai Su-^bers set forth in Schedule A hereto (naid
being hereinafter collectively called loearettves
and individsslly a \ocstfctive)s
and

WHEREAS, Lessees desire to lease all of the
or such lesser naiCser thereof as are delivered! and accepted in
accordance with the provisions hereof; actd

WHERTAS, the are to be
manufactured in accordance with the specifications approved by
Lessees, (such specifications being hereinafter called the
•Specifications'); and

VHZREAS, Manufacturer, in consideration of Lessee's
agreement to lease the toonotivea frois Lessor, has
agreed by • warranty Agreement dated as of the date hereof (the
Warranty Agreement) to be obligated to Lessees by certain
covenants and warranties of Manufacturer;

9HZRCA3, the tenas and provisions contain^ in this Leas*
and the warranty Agreanent constitute the only understanding,
oral or written, betwoen Lessor and L*sse*s relating to the
teeomotives '

E X H I B I T



«CREA3, Ihe'aforeMid John f. Naah anc fcbert C. Heldesan having
A • ' _ 4 _ J * _ _ - J _ _ B* A ft. ̂  _ _ ^ _ _ _ A . _ _•• • I m. • • • • _ A • • •"been duly appoifttt.* Tru»tees of Ihe property of LehigK Valley Railroad

Ceaf*ny Uh« feilroed) by 0'CV »f the Uteited States District Court for
Ihe C«»t«rn Oittriet of Peiwylvtni* in • preceding gni«r S«etijn 77
of tte Sankruptey Act «ntit ;«4 *ln ih« o»tt«r of LtSi^K V»l!ty R«ilrMtf
Co«p*nyt Debtor, No. 70-4 32", »M Mid •ppoinisont K4ving boon duly
ra t i f ied by «n ordor of tha lntor»iito Conwrco Coasistion, and said
Tru»t»«» taring ^uiy qualified at such and being no* in poMMftion of
and operating the property of the Railroad pvirtuant to the provision*
and direction* contained in orders of Mid Court: and

• *

ftCRCAS, by an order of Mid Court dated July 13, 1972
the for* and term* of this tease «*re approved by Mid Court In
substantially the present for* hereof, and lessees vere duly authorized
end directed to execute and deliver this Lease and otherwise to cake and
carry out the covenants and agreements on their part he/ein contfined;
end

WHEREAS. Lessees represent that all acts ind things
necessary to aake this Lease valid and binding upon Lessees
have been done and performed!

HCM, THEa£FO<l£, in consideration of th* pireaiseu and of
the rentals to be paid and the conveaants hereinafter mentioned
to be kept and performed by Lessees, Lessor hejreby leases the

Locomotives to Lessees upon the following
tans and conditions!

SECTI08 1. DELIVEW AHD ACCEPTANCE OF i2CSS£ZIlV5S •
Bach of the) locomotives shall be inspected by an
authorized representative) of Lessor and Lesseeit at Manufacturer's
plant at ^cCooh, I l l ino i s ' and ugaia at the point
of delivery hereinbefore specified, and. if such Loearotive
is in good order and condition and conforms to the Specifications
and the other requirements of Section 1 of the Purchase Contract
and to all applicable Federal Railroad Administration requirements
and all standards recoonended by the Association of American
Railroads, such representative shall execute and deliver to
Manufacturer and to Lessor a Certificate of Inspection and
Acceptance in the form as set forth in Exhibit B, hereto. OB
acceptance of delivery of aay ''-oeoaptive .
•a provided ia this Section 1. possession of svicb

Locomotive shall* for all purposes, be deemed to be held by
Lessees under and subject to all the) terms and conditions of this

- a -



* • •* • % • . « • 17.i Mil
Leases provided, however, that no Certificatii of Inspection and
Acceptance *hall diminish or otherwise effect the obligations of
Manufacturer under the Warranty Agrement. Lessees shall promptly
after the execution of this Lease deliver to Lessor a certificate
signed by the Secretary or any Assistant Secretary of Lessee*
setting forth the nanes and signatures of thit persons authorized
to execute and deliver Certificates of Inspection and Acceptance
hereunder. .

At all tines during the continuance of Uiis Lease, title
to the tftfe-«tivM shall be vested in Lessor to the
exclusion of Lessees, and delivery of possession of the) :

loccoctlves to Lessees and Lesiiees' possession of
the Loge.rjtives _ shall constitute a leasehold interest
only.

I
SECTION 2. JEW OP THE LEASE. The initial term of this Lease,

(hereinafter called the "Initial Tern"), as to each Lbes-»tive
shall commence on the date of delivery to

Lessees sptcified in the Certificate of Inspection and Acceptance
for such locanotive . and, subject to the provisions
of Sections 9, 10 and 12 hereof, shall terminate on the day
(hereinafter called the "Initial Tens Terminal Day"), prec*diag_the.

** -Be* f
as hereinafter defined in »>»*• g^"ttfs" 2. Tie term of this Lease
shall expire on the Initial Term Terminal Day unless L**»***
exercise either or both of their rights and options to extend the
'tern of this Leise as hereinafter provided ia this Section 2.

Unless an Event of Default under Section 12 hereof shall have
fcurred and be continuing. Lessees shall have the right and option,

by written notice given to Lessor not less than ninety (90) days
prior to the Initial Term Terminal Day, to extend, subject to the
provisions of Section 10 hereof, the term of this Lease with
respect to the loeonetives then subject to this Lease
for an additional period of five (5) years,
(hereinafter called the "Extended Ten"), commencing on the
Fifteenth anniversary of the Average Date of Acceptance.
as hereinafter defined in this Section 2, and ending oa the day,
(hereinafter called the "Extended Ten Terminal Day"),
preceding the twentieth anniversary of the Average Date
of Acceptance, as hereinafter defined in this Section 2.

- 3 -



In the event that Lessees exercise • such
right and option, to extend the term of tail Leas*. the provision*
of Sections 8. 9, 10. 11. 12 and 16 hereof shall be applicable
during such extended term of this Lease.

Prom and after the date of execution hereof until the
expiration or terminetioa of the Initial Tem or tb* extension j
thereof, as to any Locomotive _ ' as set forth in this j
Section, this Lease shall not-.be subject to termination by Lessor j
except pursuant to Sectioii\12̂ hereof upon tht occurrence of-an̂  I
Event of Default, or by Lessees except pursuant to Sections 10
hereof. "^ — ^ \

For the purposes of this Lease, the 'Average Date of
Acceptance* shall be the first diy of the calendar month next
succ»edir.5 a date determined as follcvsi the number of
Loccxnot ives _ accepted by Lessees on each date of

. acceptance on or prior to the cutoff date as extended shall in
each case be multiplied by the number of days elapsed subsequent
to the date of the acceptance of the first y ''
accepted; the products so obtained shall be added together and
divided by the total number of Loeoirctivee accepted on
or prior to the last date on or prior to the cutoff date as
extended on Which any of the locomotives __ were
accepted; and the quotient so obtained (rooaded out to the nearest
whole number) will be the number of days elapsed subsequent to the
date of tha acceptance of the first Lessnativo to and
including the date Which is the Average Date of Acceptance?
provided, however, that the Average Date of Acceptance may be such
other date as shall be agreed upon in writing by Lessor and Lessees.

SECTION 3. RENTALS. Lessees agree to jay to Lessor, in cash,
for the Initial Tens of this Lease rental for each of the
locomotives subject to this lease at the monthly rate
specified for such type of Locoaetive on Exhibit A
hereof. Suehrantal shall begin to accrue on. the date on Which

' "̂""̂ ' ^ -

- 4 -
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•uch U*.og«Uye 1» delivered te sad accepted by
Lessees hortunder and cacLtinuiag-aurXny_tho~piri6d eftdTna oa_
earlier of (ij^the Initial Ter«_Targinjjl__Da^--or ( i i ) tht datei
if any, on which •thti~C¥«<Tshall terminate with respect to such
Laea*ctiv9 __ pursuant to Section 10 or Section 12 hereof.

Freight, if any, an ih« Lot frcia l l l i f > c i «
to th« point of delivery will be prepaid by Manufacturer and billed
by Manufacturer to Lessees accompanied by prepaid freight bill,
which invoice Lessees hereby agree to pay iaaediately oa receipt
thereof.

Zn the event that Lessees exercise their rioht and
'option to extend the tern of this Lease, Lessens agree to pay to
L«ssor, in cash, during the Extended Teni rental for each of
the Locomotives then subject to thils Lease at the
monthly rate specified for snch type of Lftcartative
on Exhibit A hereof beginning on the fif*p»n«*t anniversary
of the Average Date of Acceptance end ending on the earlier of (i)
the Extended Tera Terminal Day or (ii) the date, if az>y, on
which this Lease shall terminate with respect to such
locofflotives pursuant to Section 10 or Section 12

hereof.

Lessees agree to pay such rental to Lessor as follows: For
th« calendar month during which a Lae»i>otiv« is delivered
and accepted a daily pro rata rental rate for such Loecr.at ?v«
will be payable froa the data of acceptance through the last day of
that month on or before the 10th day of the following month and the
rental for each succeeding month wilt be payable on the .tixftt
business dav of the calendar month in which the) rental is to accrue.

v/n.
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Lessees will p»y, to tho extent legally enforceable, interest
at the rats of 10;', pet annum upon rental* rraainino unpaid after the
•am* thill have becoao due and payable under any of the provisions
of this teaae.

to b« made to Lessor shall be made at the office
of Lessor at ISO Causeway Street. Boston. M»isachus»tts 02114 or at
auch other place or places aa shall be directed in writing oy Lessor.

SECTION 4. COVENANTS, RZPRESEKTATIOXS AND WARRANTIES.
. i

(a) Lessor represents and var rants that at the tiae »
becomes subject to this Lease, Lessor will be

the true and lawful owner thereof and that such los»netive
vill be free and clear of all liena and eacunfcraaces of any nature
whatsoever except only the rights of Lessees Ibereunder and of the
holder of any chattel morgage or conditional tale agreement or of
the trustee of an equipment trust or of the holder of any other
lien created by the Lessor on such Laeci-.ativ«
(subject to the rights of Lessees) and except for liena for taxes,
assessaeats or governmental charges or levies not yet due and
delinquent or not yet subject to penalty for non-payment, or
andertermined or inchoate materialmen'a, aechnnics', workmen's,
repairmen's, employees' or other lixe liens nrising in the ordinary
course of business and not delinquent (such Hens being herein
called "Permitted Liens*). Lessor agrees to pay or hold the Lessees
harmless from any such Permitted Liens. T3Z FORESOIN3 WARRANT* IS
EXCLUSIVE AND IN LXSU OF ALL 0TKZR WAJttASTXSS BY L2SSOR, WXE7BZR
WRITTEN, ORAL OR IMPLIED XKCLUDXS5 WITHOUT LIMITATION ANY WARRANTY
Of MERCHANTABILITY OR FITNESS OF ANY KIND.

(b) Lessees represent and warrant that* J

(i) Lessees John F. fash *nd Robart C. Haldenn have been duly apeointtd as
Trustees of the Property of tht Railroad by an oirder of th* Unitad
Stttts District Court for the Eastern District of Pennsylvania. The
appointment of said Trustees has been duly ratified by an order of tha
Interstate Co«rjr«rce Comission; and said Trust*** are duly vtsted «ith
tha title of tha Trustees of tha Railroad and have power and authority
to carry on its business*

(ii) The execution and delivery of this teas*
by Lessees and their assumption and undertaking of th«
obligations, duties and liabilities hereof have been



JTii W
duly Authorized by an order of said Court) *nd this
Lease is le?al, valid, binding and enforceable against
L«ss«8» in accordance with its tttms.

(iii) The rights of Lessor as htrtin s«t forth
and the title of Lessor to th« !.ccc
arc free and clear of th« lien, charge or security
interest created by any mortgage, security agreement
or other instrument binding upon the aailroad or
Lessees. . I

(iv) fcareot for the author ii»t ion b» tht United
M Diatrie*

f -*eut \e.r> tre ! ivarv »
no gvverntantal authorizations, approvals or exemptions
are required for the execution ao4l delivery of this Lease
or for the validity and enforceability hereof or for the
leasing of the leeoaot ives _ hereuader. for the
rentals and on the other terms aadl conditions herein
provided or if any such authorizations are required,
they have be. en acquired and, if *=iy scch shall
hereinafter be required, they will be promptly
obtained. " '

(v) Bo litigation or ada in Istr stive proceedings
are pending or to th* knovled^e of Lessees are
threatened against Lessees, the adverts determination

. of which would affect the validity of this Lease or the
rights of Lessor hereunder.

i
(vi) Obligations to make rental and other payments

under this Lease will constitute oxpeases of
administration of Lessees, payable* on a parity with
other equipment obligations theretofore or thereafter
assumed or incurred by Lessees) arid, opon occurrence of
an Event of Default under this Lense, any claia for
damages will constitute an expense of administration.

SECTIOa S. OPIHIOI1S OF COUNSEL. Conairrently with the
delivery of Certificates of Inspection and Acceptance hereunder*
Lessees will deliver to Lessor an opinion ott Richard D» lalanne

S«ftera| Counsel for Lessees, or an attorney
designated by hiis, satisfactory to Lessor* ito the effect that
(1) Lessees, John F. Kt»h «nd Robert C.

- 7 -
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Uvt bogft oul
...order of* the O it ed 3t a t_es_ ii«irjLr

Pxvisy!v«rnj>: ->h» >cconn.?«nt af »i

r a n v successor or additional trustees),f —————— '-*-
_

^T t ''ar t^J'tstem District et*
M "b»«o tfu'.y ra t i f ied tv

of t*>> ln t»«- t
vtsted « i th t i t l t 10 th« ors:trti»» of

<rt duly

a u t h o r i t y tc eirry on it» !?usir»<»;
(ii) th« execution atd d»liv«ry of thia L«a«« by L«ts««s &nd
th«lc assumption and und«r taking of th« obligations, dutits and
liabilities h«r*of have b«aa duly aothorisad by aa order of said
Court; and this L«as« is l*?al, valid, binding and onforc«abl«
against Less«ts in accordance with its tarasi (iii) the rights of
Lessor as herein set forth and the title of &issor to the

are free and clear of the liea of any
•ortgage, security agreement or other instrument binding upon the
Railroad or Lessees; (iv) obligation* to aako rental and other
paynents under this Lease will constitute txpunses of adainistra-
tion of Lessees, payable on a parity with othor equipment
obligations theretofore or thereafter assisted or incurred by
Lessees; and, upon occurrence of an Event of Default under this
Lease, any clain for damages will constitute nn expense of
administration; (v) this Lease has been filed and recorded in
such public offices as are necessary for the full protection of
the rights of Lessor in the United States of >a*r*ta and ia
Canada; and (vi) no approval of the Inter state Coeacrce Ceanission
or any other governmental authority (t»e«et th» Court in th«
proceed ine* for the r<»ory>ni»at ion of th> Rtiiroarf)
is necessary for the execution and delivery of this Lease, or if
any such approval is necessary (specifying the saae). that it has
been Obtained. Coun«>l for Ltss««i or «tt»rn«v« I*t\if*mit4 bv H"» to
deliver such opinion to u«s»or ir^y r>ly upon an optnjcrt ot C*r.si»n Course i

SECTION 6. IDENTIFICATION PLATES. Upon or before the
delivery to Lessees of each of the Leceoetivee .
Manufacturer has agreed to cause to be plainly, distinctly,
permanently and conspicuously placed and fastened upon each side of
•«eli locomotive a netal plate on which plainly and
conspicuously appear the following word* in letters not less than

.one inch in heights
. . . . . ' - i
XTRA, Inc., Cvner and Lesnor :

Boston* Massachusetts

In case, during the continuance of this L«ase. any 'each plate) shall



at any tine be painted over or otherwise made inconspicuous,
removed, defaced or destroyed on any '.sgr-<tive _•
Lessees shall immediately cause the saie to be~rtstored or
replaced: Lesstes vill not allow the name of any person*
association, or corporation to be placed on any of the
L»co«-ctiy«i as a designation which night be :
interpreted as indicating a claim of ownership thereof by any
person, association or corporation other than Lessor or it*
assignee: but the loeoiotivee nay be lettered
with the names or initials or other insignia customarily used
by Lessees on equipaent of the sane or • similar type for
convenience of identification of the right* to ase and operate
the t .wv.-** iw« under this Leaie.

SECTION 7. HBKBERXTC,
of each Loeenot ive

On or prior to the tiae of delivery
to Lessees, Manufacturer has agreed

to cause to be placed on-each-side of soefa.
the ^anulacturer.!.s Serial Bu^er_and-the Jlailwadj:a Road
At all times thereafter, during* the continuance of this Lease,
Lessees will cause each L»c6cot iv« to bear the
numbers so assigned to it, and Lessees will not change or perait
to be changed, the numbers of any such Loco»eUve .
except in accordance with a statement of nev numbers to be
substituted therefor which previously shall huve been filed with
***• ^"ufiiturar end the Lessor by the Lessees and
filed, recorded or deposited in ell public offices where this
Lease will have been filed, recorded or deposited.

•

SECTION 8. TAXES. Lessees agree that, during the
continuance of this Lease, in addition to the rentals herein
provided. Lessees will promptly pay all taxes,, assessments and
other governmental charges levied or assessed upon or in respect
of the -oeor.ctiv«i or any thereof or upon the ose or
operation thereof or the earnings arising theirefron, if and to
the extent that any such taxes, assessments or other governmental
charges may give rise to any lien upon the) Laeerative* or
may become a claia entitled to priority over any of the rights of
Lessor in end to the Loeooetives , and as additionel
rental will proaptly pay or reimburse Lessor lor all taxes,
assessments and other governmental charges levied or assessed
against Lessor or any predecessor or successor in title of Lessor
solely on account of ownership of the Loeyst JVM or any
thereof or on account of the use or operation thereof or on account
of the earnings arising therefrom (exclusive, however, of any tax .
in the nature of an income tax on the net incase froa the rentals

- t -
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herein provided), including any sales, use o; similar taxes
payable on account of the sale or delivery of the

of the -ocyot ivtv_
by the Manufacturer to Lessor or the leasing

hereundcr: but Lessees shall not be
required to pay the sane so long as they shall in good faith and by
appropriate legal or adninistrative proceedings contest the
validity or amount thereof unless thereby, in the judgment of
Lessor, the rights or interest of Lessor will be aaterially
endangered, nor shall Lessees be required to aa'<e any tax payment
which is deferred by order of • court having jurisdiction,
provided that such deferment shall not subject the title and
interest of Lessor in and to the Laee^atrv^ to any
lien or encumbrance. In the event any tax reports are required to
be made on the basis of individual Laeaaa* iw«« Lessees
will either make such reports in such Dinner an to show the
ownership of such Uconot Sves by Lessor or will notify
Lessor of such requirement and will make such report in such manner
as shall be satisfactory to Lessor.

£*****«*«***** **«*«***«************•• «*4**** **»***•••»*******

SECTION 9. MAXHTQOVilCE. LIENS A&D INSUMKCE.

(a) Lessor makes no warranty or representation, either
expressed or implied, in respect of the Lac=*;:t iv^
including* without limitation, any warranty or representation
•• to the fitness, design or condition of. or as to the quality
of the material, equipment or workmanship in. the
locoffot ivee delivered to lessees tiereunder. it being:

agreed that all such risks, as between Lessor and Lessees, are to
be borne by Lessee*. ..

- 10 -



m
(b) Lessees agree, during the continuance of this" Leas*,

at Lessees' own cost and expense to maintain and keep all of th*
LocoraUvts iR good order at>d repair in accordance

with a'00 ei«intar.*ft;e practice *«>d jtanoiro* «» ovi!in*« in •o?!iea:le
' service manuals ana maintenance

_ and thatinstructions covering the respective
any replacement power components £a<j»h ̂  _
end p«rt> the^taf) shall be in accordance with tush

ctinterwnct practices, standards and spec if {cations.

(e) Except for alterations or changes required by lav,
Lessees shall not. without the prior writtea approval of Lessor,
effect any change in the design* construction or body of the
Locomotives or in the tlectrjea! eeuf e»<«ft* .
or the components thereof installed in the Leey-at IVM
or in the Specif icationst except codifications as reconmeneed by the
Manufacturer.

(d) Any parts installed or replacements Bade by -Lessees upoa
any Locoretive («»e«ot for
equip.'Mnt or devices

by Less»s«
i lmilar

_ the cost of which is not included in Manufacturer's total •
unit price oa which the rentals hereunder have been coaputed, which
is not required for the operation or use of the Leeorot iv«
and which can be removed without material injury to the

Loceffo(iv«) shall be considered accessions to such
L&co"-ot ive and title thereto shall be immediately

vested jn Lessor, without cost or expense to Lessor.

' (•) Lessees shall pay or satisfy and discharge aay and all '
suns claimed by any party which, if unpaid, night become a lien or
• charge upon the Locoaptives _ __ or entitled to priority
over any of the rights of Lessor in and to the ',ocs*ot i v«f
but Lessees shall not be required to discharge any such claim so
long as they shall in good faith and by appropriate legal
proceedings contest the validity thereof ia any reasonable manner
which, in the opinion of Lessor, will not affect or endanger the
title and interest of Lessor la and to the

___ Lessees shall* at their own cost and expense, insure each
Locomotive froB| the time of delivery and acceptance

thereof and at all times thereafter until lessees' obligations
under this Lease with respect to such loqrptive have
been discharged, against loss, damage or destruction thereof
caused by fire, lightning, wreck, derailment, collision, flood.
tornado, cyclone, sabotage.- riot or civil commotion, such insurance,
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in the cast of each loey"iti-/«i <to be in an
satisfactory to Lessor, except that such coverage nay be United
•o'that no loss amounting to less than$3£iOC!0.— . on each
locomotive _ shall bo payable. All such Insurance
•hall be ta/< en for the benefit of Lessor and Lasstos. as their
respective interest may appear, in an insurance company or
companies satisfactory to Lessor. Such policy or policies shall
insure the respective interests of Lessor arvd Lessees in the
Loco.'sotives _ » « * U ^ p r Q v d Aat fe** roceeds of
•uch insurance shall be pave
received By Lessor with respect to any
•hall

locomotive

(•) be paid over to Lessee*' la the ea«e of repairable
damage to such û a-at iv« upon receipt by Lessor
froa Lessees of proof in duplicate satisfactory to Lessor of the
proper repair of such daaagei or

(b) be applied by Lessor, in the case of the lo»»,
destruction or damage beyond repair of sack Loeer̂ t iyg
towards the satisfaction of Lessee*' obligation to sake the
payment required by Section 10 hereof.

SECTION 10.
Xn the event any
destroyed

LOSS, THEFT OP. DESTROCTXOS OF
is lost or stolen or is

air froa any cause)
whatsoever, or shall be requisitioned, taken over or nationalized
by any governmental authority under the paver of eminent doaain
or otherwise during the tern of this Lease (except by •
Reorganized Company, as hereinafter defined), and all of the
obligations of Lessees here-undtr are not assciaed by such
governmental authority within sixty (60) day* after such
nationalization, Lessees shall DroaBtlv__aad. fullv inform dassor of

a« arise or exist under Sections
except for accrues mat and such claimszor accruec rimt ana suca claims ^

ns 0 and 9 hereof, thjy^EMCULJBtt&J
j-tafc«A-»eg^*s>*ii>a^rental for such I
e get Scrap Value,Jas hereinafter I

defined, for «uch

Th> present wortMof the total reaainin^[ rental for STOC&
«« used in thi» Section 10 shall mean

- 12 -



•mount equal to rach rental discounted on
basis compounded monthly from the date of such occurrenct to
the Terminal Day as defined in Section 2 hereof.

Of each shall
mean an * -count in cash equal to the current quoted price par
gross ton of Ho . 1 Heavy Railroad .Melting Steel Scrap, prevailing
at Butler, Pennsylvania, as published in Iron Age or other
reputable industrial journals, on the first day of the month
preceding the month in which payment of such Hat Scrap Value i*
required to be made, multiplied by US.

Xn case upon the requisition, take over or nationalisation
of any of th« Locomotives _ _ %a hereinbefore provided
Lessees shall fail to make payment therefor to Lessor pursuant to
this Section 10, Lessor shall be entitled to the full amount of
any award or recovery froa such occurrence actd Lessees shall not
be entitled to any part of such award or recovery as damages or
otherwise, hereby expressly waiving any right or claim thereto.

This Lease shall continue in full force and effect
irrespective of the cause, place or extent of any damage, loss,
destruction, requisition, take over or nationalization of any of
the lecoffotivM the risk »f which shall be borne by
isseas; provided, however, that tl.is Lease shall terminate with

respect to any Locomotive which is lost, stolen, destroyed or
ta^aged beyond repair or requisitioned, taker, over or
nationalized on the date Lessor shall receive: payment of the amount
required to be paid to it on account of such Loeoretiv*
inder this Section 10.

• . — — i
SECTION 11. COMPLIANCE WITH LAWS &3D RfLXSt INDEMNIFICATION.

Lessees agree to comply in all respects with all laws of the
jurisdictions in which their operations involving the

may extend and with all lawful rules of
the Federal Railroad Administration and any other legislative,
executive, administrative or judicial body exercising any power or
jurisdiction over Lessees or over the locorot tves to
the extent that such laws and rules affect the operation, maintenance
or use of the Loeonot ;ves in th» event such laws or
rules require the alteration of the Locô etivos Lessees
will conform therewith, at Lessees' expense, and will maintain the
same in proper condition for operation under such lavs and rules i
provided, however, that Lessees may. in good faith, contest the)
validity and application of any such lav or zvl« in any reasonable
manner which does not, in the opinion of Lessor, adversely affect
the property or rights of Lessor as owner hereunder.
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Lessees hereby ajroe to indemnify, reimburse and held Lessor
harmless from any and all claims, dowandt, suits, judgment* or
cause* of action for or on account of Injury to or death of
persons, or loss or dareaje to property which inay result from or
grow in any manner out of the control, use or operation of the

under this Lease whether or not in the
__ _____

possession of Lessees, provided, hovever, that Lessees do not
assume liability in respect of representative!, agents or
employees of the Manufacturer or Leaser, and provided, farther,
that Lessor will assign or pay over to Lessees any and all els las
which it may have against third parties in respect of loss or
damage to the) Loea^ttvM If Lessees are not in default
under this Leas*.

SECTXOtt 12. DEFAULT. If, daring the continuance of this
Lease or any extension thereof, one or more of the following
events shall occurs

•

(a) default shall be made in the payment of any part of the
rental provided in Section 3 hereof and such default shall continue
for five (S) days after written notice from Lessor to Lessees)

(b) Lessees shall make or auffer any unauthorized assignment
or transfer of this Lease or of possession of the Locarnet ives
or any of them except for the requisitioning, taking over or
nationalizing described in Section 10 of this Lease and shall fail
or refuse to cause such assignment or transfer to be cancelled by

.agreement of all parties having any interest therein and to recover
possession of such Lcco^ot ivt or Loey>ot ivts
within thirty 430) days after written notice from Lessor to Lessees
demanding such cancellation and recovery of possession!

(c) default shall be made in the observance or performance
of any other of the covenants, conditions and agreements on the
part of Lessees contained herein and such default shall continue
for. thirty (30) days after written notice frea Lessor to Lessees
specifying~€Ke default and demanding the same to be remedied}

(d) any material representation made by Lessees herein or
hereunder or in any certificate or other instrument delivered under
or pursuant to any provision hereof shall prove to have been false
or incorrect in any material respect on the diate as of which aades

(•) the order dated Jblv 13. 1972 of the
United States District Court for the Eastern-District of
Pennsylvania in the pending proceedings for the reorganization of
the Railroad, authorizing the execution and delivery of this Leas*
by Lessees and their undertaking of the obligations, duties and
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liabilities hereof, shall b« reversed, modified, amended or
superseded in any material r«sp«ct which sight adversely affect
any of,the rights, powers, privileges and remedies of th« Lessor
under this Lease or of the Agent as assignee of tht Lessor's
right, title and interest in and under this L«aie, and the order
effecting such reversal, amendment, modifies tier, or superseding of
said ordtr shall not have been vacated or set slide or stayed
within sixty (60) days frots the date of entry thereof}

(f) a plan of reorganization of the Railroad is approved by
the Court in the pending proceedings for tht reorganisation of
the Railroad and said plan does not provide for tht assumption by
the Reorganized Company as hereinafter defined c>f each and every
obligation of Lessees under this Lease in fora tad substance
satisfactory to Lessor) '

(g) a petition for reorganization under Section .77 of the
Bankruptcy Act, as now constituted or as said Section 77 may b«
hereafter amended, shall be filed by or against any Reorganized
Company as hereinafter defined and all the obligations of Lessees
under this Lease shall not have been duly assumed by a trustee or
trustees appointed in such proceedings or otherwise given the saae
status as obligations assumed by such a trustee or trustees within
thirty (30) days after such appointment, if any, or sixty (60)
days after such petition shall have been filed, whichever shall be
earlier} or
•

(h) any proceedings shall be commenced by or against any
Reorganized Company as hereinafter defined for any relief under
any bankruptcy or insolvency laws, or lavs relating to the relief
of debtors, readjustments of indebtedness, reorganizations,
arrangements, compositions or extensions tother than a law which
does not permit any readjustment of the indebtedness payable
hereunder), and all the obligations of Lessees under this Lease
shall not have been duly assumed by a trustee or trustees or
receiver or receivers appointed for such Reorganized Company or
for its property in connection with any such proceedings or
otherwise given the sane status as obligations assumed by such a
trustee or trustees or receiver or receivers, within thirty (30)
days after such appointment, if any, or sixty"(60) days after
such proceedings shall have been commenced, whichever shell be
earlier) then, in any such case (herein sometimes called Events
of Default), Lessor, at its option, may
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(1) proceed by appropriate court action or act long,

either at law or in eqaity, to enforce performance by
Lessee* of the applicable covenants of this Lease or to
recover daaajes for the broach thereof} or

(2) by notice in writing to Lessees terminate this
Lease, whereupon all right of Lessees to the use of the

shall absolutely cease end determine
as though this Lease had never been made, but Lessees shall
reaain liable as herein provided} and thereupon Lessee*
•hall deliver possession of the Iwaetiw to
Lessor in accordance with Section li hereof unless such
delivery is impossible because the Locesotlvea or
•ny portion thereof vere requisitioned. tiJcen over or
nationalized as described in Section 10 and Lesaor may by
its agents enter upon the previses of Lemees or other
premises where any of the. Locanot iv«« «ay be, and
take possession of all or any of such
J[daaages occasioned by such taking of posnession are hereby
expressly waived by Lessees) and thenceforth hold, possess
and enjoy the same free from any right of Lessees, or
Lessees' successors or assigns, to us* tho Locoffotivee
for any purpose whatever; but Lessor ehalll nevertheless have
a right to recover froa Lessees any aad alLl amounts which
under the terms of this Lease may be then due or which may
become due and unpaid for the use of the Loco^t ivee
(incloding rentals accruing on the Loeanetivei after
the date of default): and also to recover forthwith from
Lessees (to the extent not recovered pursuant to the fore-
going) the following: (i) as damages for loss of the bargain
aad aot as a penalty a suxs with respect to Locomotives
where term has not expired, which represents the excess of
the present worth at the tiae of such termination, of the
aggregate of the rentals for the LoconotivM which
would otherwise have accrued hereunder from the date of such
termination to the Terminal Day of the th<m current tera over
the then present worth of the Pair Reatal Value of such
J.eco*otiv«s for such period) p'Lus interest on such
excess at the rate of IOX par annum coceenciag on the date of
•uch notie*. Such present worth* are to !>• computed in each
ca*e by discounting such rental payment* Jit • rate of 8-7/88
per annum, compounded monthly fron the renpective date* upon
which rental* would have been payable berdunder had this Lease
not been terminated to the time of such termination, and (ii)
any expense* incurred in the retaking* storage, repairing and
lease, sale or other disposition* and reasonable attorneys*



tun
fets incurred by. Lessor, plus an a*oim tq-jal to accrued
taxes and other amoxus payable hereunder by Lessees with
respect to the •-<y.y«tiye« . ,u cotts, oxpinses,

' losses and danages incurred or sustain** by Lessor by reason
of such default , at Interest at the rate of 10K per annum on
each of the foregoing iteas in this sub-paragraph (ii) aid on
all sums not paid when due under this Lease.

Zf on the date of such termination or repossession any
i Iffcwt jv<| is damaged', lost, stolen or destroyed/

or subject to requisition, ta*e over or nationalisation by
any governmental agency or is subject to any levy, seizure,
assignment, application or sale for or by any creditor,
Lessees shall also remain liable for payment of the amounts
•pecified in Section 10 hereof.

The remedies in this Lease provided in favor of Lessor shall
not be deemed exclusive. but shall be cumulative, and shall be in
addition to all other remedies in its favor txisting at law or in
equity. Lessees hereby wiive any mandatory retirements of law, now
or hereafter in effect, which might limit or modify any of the
remedies herein provided, to the extent that such waiver is
permitted by law. Ho delay or omission of Lessor in the exercise
of any power or remedy given herein shall be deeaed a waiver of
such power or remedy. In the event that Les»or shall bring suit
and be entitled to judgment hereunder, then Lessor shall be entitled
to recover reasonable expenses, including attorneys' fees and the
amount thereof shall be included in such judgment.

• •

SECT10H 13. POSSESSION AN3 USE OP THE UXOttT 1VES
Unless an Event of Default shall have occurred and be continuing
Lessees shall be entitled to the possession and use of the

iv«« - ia accordance with the terms of this Lease
Lessees shall not, without the prior written consent of Lessor,
part with the possession or control of. or suffer or allow to pass
out of their possession or control, any of the L '
except that Lassoes say permit the use thereof or any part thereof
by other railroad companies in the usual interchange of traffic.

SECTXO* 14.
oa or before
April I. 1*73

ANNUAL RZPO3T. Lessees will furnish to Lessor
_ in each ye«r commencing
_ and on sods other date- or date*

•• Lessor My from time to tiae reasonably revest, .an
g«PQ»t certified bv a duly authority «a^t «, office* of L««««««.
stating as of a recent date (not exceeding 90 days proceeding the
data of such report) (a) the Manufacturer's Aerial Humbers and the
Railroad's Road Surabers of the lecenotives then subject to
this Lease, (b) the Manufacturer's Serial Busibers and the Railroad's
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Road Saibors of all LJCO*O(iv«a ... that have become lost.
destroyed or irreparably dama.-jed sine* the datt of the previoua
report (or sine* the date hereof in the case of the first such
report). (e) tht Manufacturer's Serial Runbers and the Railroad's
Road Numbers of ell serviceable LM*-̂  iv»« ____ _. (d) that
• 11 Lej*«3tiw«v_ __ ' then subject to this Lease have been ?<ept
in go>d order and repair or. if such be the caie, the Manufacturer's
Serial numbers and the Railroad's Road lumbers of all Loeĉ at JVM
then avaitlng repair* or being repaired in accordance with Section 9
hereof, (e) that the metal plates affixed to the
as required by Section 6 hereof have regained und presently are
affixtd to each «ide of each L?es'-p«.iv« and such plates
have not been painted over or otherwise m*4e inconspicuous or
defaced, and (f) that, to the best of hi* fcncvledge, no Event of
Default, and no event which with the giving of notice and lapse of
tine, or the giving of notice or lapae of time,, would constitute an
Event of Oerault, has occurred during the year immediately preceding
the date as of which such report is Bade, or, ilf any such Event of
Default or other such event has occurred, specifying the case and
the nature and the status thereof. Lessees wilLl furnish, copies of
such reports to such persons as Lessor My fr«i time to time
designate in writing to- Lessees. Lessor shall have the right, by
its agents, to inspect the Loco*et ivti and/or Lessees'
records with respect thereto at reasonable tiaos and places and upon
reasonable notice during the continuance of this Lease or any
extension thereof.

SECTION IS. ASSIGNMENT.

(a) All rights, benefits and advantages of Lessor hereunder
•ay be assigned, pledged, mortgaged, transferred or otherwise
disposed of. either in whole or in part, and/or Lessor My assign,
pledge, mortgage, transfer or otherwise dispose of title to the
locofctlv«« with or without notice to Lessee. In the
event of any such assignment, pledge, mortgage, transfer or other
disposition, this Lease and all of Lessee's rights under this Lease.
and all rights of any person, fins or corporation who claias or who
may hereafter elaia any rights under this Leas* under or through
Lessees. «r«<fr«rrtw a«-l« subject and subordinate to the
covenants and conditions of any chattel mortgages, conditional sale
agreements, agreements and assignments, aad/or equipment trust
agreements covering the Ucoret ive« or »ny of thea
heretofore or hereafter created and entered into by Lessor, its)
successors or assigns, aad to all of the right* of any such chattel
mortgagee, assignee, trustee or other holder oil the legal title to
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1.

the Lftefl-.i* t'vn __ . Any assignment or transfer off
Lessees' leasehold interest hcrundor in the JjsKz
and possetsion thereof permitted by this Stciort IS that ia aad» by
Lessees, their successors or assigns, shall contain language which
exprcsiiy aaXes such sublease subject to tht subordination
contained in this Subsection IS (a). At the request of Lessor or
any chattel mortgagee, assignee, trustee or other holder of the
legal title to the LOOP*.?! ive* . the
may be lettered or marked to identify the legal owner of the
Locorelivtt at no expense to Lessee*. If during the
continuance of this Lease any each Barking shall at any time ba
removed or become illegible, Wholly or in part. Lessees shall
ixonediately causa such marking to be teetered * or replaced, at
Lessor's expense. HO such assignment by Lessor shall subject any
assignee to or relieve Lessor from any obligation of Lessor
hereunder.

(b) Lessees, without the prior written consent of Lessor,
shall not sell, assign, transfer or encumber their leasehold
interest under this Lease in any of the L«s>ot ives or
sublet any of the Locomotives except that Lessees aay
assign and transfer their leasehold interest hereunder in the
Locoffctives and the possession thureof to any railroad
which shall have assuned all of the obligations hereunder of
Lessees and into or with which Lessees shall have merged or
consolidated (except to the extent that the provisions of any
mortgage now or hereafter created on any of toe lines of railroad
•of Lessees or any other liens authorised by Una Court ia the
proceedings for the reorganization of the Railroad aay subject
such leasehold interest to the lien thereof).. Any assignaent
prohibited by this Section IS shall be void.

(e) Hothing in this Section 15 shall b<i deemed to limit the
right of Lessees to assign and trans far Lessee's leasehold interest
hereunder in the Locomotives and th<r possession thereof to
a Reorganized Coapany (as hereinafter defined), or to a
governmental agency established to acquire railroad equipment
provided that all the obligations than existing or to accrue of
Lessees under this Lease shall ba assuaed as a general obligation
by such Reorganized Company or governmental agency.

(4) After any assignment and tr ana far <»f Lessees* leasehold
interest hereunder in tha Locomotives _ _ and the possession
thereof as .above permitted nothing in this Section IS shall be
deemed to limit the right of the Reorganized Company (as herein-
after defined) as successor to Lessees, at aay tin* further to
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•Mign and transfer their Icviehold interest horeundur in the
Loccnotivts ___ and the possession thereof to any
successor corporation which shtll hav« assumed all of th«
obligations hercundtr of Lessees snd into or wjLth which such
reorganized Company shall have merged or consolidated or vhlch
shall hav* acquired all or »ubstantially »\l of the property of
such Reorga-»iz*d Conpany: nor shall anything in this Section IS
be deeaed to limit such successive assignaents and transfers.

• (•) The term 'Reorganized Company* shall mean any
corporation (which »ay be the Railroad) or governmental agency
which acquires the greater portion of the linen of railroad
comprised in the Railroad*• estate; upon terainiition of the
trusteeship of the property of the Railroad, and thereafter shall
include any successor which shall have become nueh in compliance
with paragraph (d) of this Section 15.

(f) The term 'Lessees* Whenever used in 'this Lea*e means
. John F. Naah and Robert C. MsleVan

Trustees of the property of the Railroad, as w<ill as any successor
or additional trustees of such property, beforn any assigrvment and
transfer of Lessees' leasehold interest hereunder in the
Locomotives r __^ and the possession thereof to a Reorganized
Company as hereinbefore provided in this Section IS and thereafter
shall mean any Reorganized Con?any.

•

(g) The liabilities and obligations of stiid Trustees,
JoM F. Naah and Robart C. Ha!tferan

as veil as of any such successor or additional trustees, under and
in respect of this Lease, are the liabilities of such Trustees, or
any or all of them solely as trustees of the property of the
Railroad, and not individually. Said Trustees ani any successor or
additional trustees shall not be relieved of their liabilities or
obligations as such Trustees under or in respect of this Lease,
excapt upon any assignment and transf.er of Lesiiees* leasehold
interest hereander in the locoretivse and the possession
thereof to • Reorganised Company a* hereinbefore provided in this
Section IS.

SECTXOS 1$. RETUR3 O7 LOCOMOTiVEa Upon the
expiration of the term of this Lease, or if Lessor shall rightfully
demand possession of the f-geoi^t^** pursuant to thi»
Lease or otherwise. Lessees shall forthwith deliver the possession
of tlui loca«stiv«» to Lessor. For such purpose Lessees
shall at their own cost and expense forthwith assemble thej

locomotives ______ and place thea upon such storage* tracks of
Lessees as Lessor may designate, or* in the absence of such
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designation, as Lessees nay select, and Lcnsr:s I'M.: ;«rrit
Lessor to store said loggf-ilives __ :• i.:- -:.-»i''.j f:r
period not exceeding O;ia hundred (100) d i y i f r v r v« ii-.t tilt
all Loee-.?tj:yf7 are »o ass«mble<l %: -.•* :.*''. :5 l«nrr.
and shall at their own coat and expense tranrttn rr rii-it ts it
transported the sa.i>e or arty thereof, at an)' ti-t ..t-.ii »i±. ;•.«
hundred (100) day period to any place or placu r: lit l«-.u :f
railroad operated by then or to any connesiir.r :vrrt»r f:r
shipment, all as directed by Lessor. The ais«4-=LL-.r. i*lincv,
storage and transporting of the
here in above provided are of the essence of th^t ;*n*.
application to any court of equity having juririLn£= is -±t
premises Lessor shall be entitled to a decree troiirt L*s«e«j ss
as to asseoble, deliver, store and transport ti* -rrr?*...«

Without in any way limiting the obligati^ :? l<2t*tf si
the foregoing provisions of this Section 15* Lus**« i*r«
irrevocably appoint Lessor as the agent and »t=rri. if I
with* full power and authority, at any tiae vhila IMS*«J ira
obligated to deliver possession of anv Loes-r: •
Lessor, to demand and take possession of such -:rr-r-; *
ia the name and behalf of Lessees froa vhoasotnr ti
tiae in possession of such Locsnotiva

ie a; th

Except as otherwise provided in Section) II i*r*cf. Ir tie
event that any tage-a*-** or Lg<tr-.r-:.« s-±;«rt
to this Lease are not redelivered to Lessor os — i-»Jrr« tit 2ita
.on which the ter» of this Lease expires, all cf -±* ̂ li:iti:zs sf
Lessees under this Lease with respect to such -::=-•:•:•.+
or LaeorotlvM shall reaain ia full f:rrt »ii »ff*ct
until such Leeorativ* or Locff'giivM are
redelivered to Lessor.

SECT I OH 17. PURCHASE OPTIONS.
not been earlier terwtnated and Lessees are r.rt i:
Lessees

Kilt i

months prior to the end of the Initial Tera.. c^« _ Sr-.«;i
of this Lease. «l*r: v: ^ir^ssfl

the Locomotives covered by this Lejise « ^if tr.J rf
tena or extension of this Lease for • purch,n*« ;r;r* *-;i; tr
F»tr Market Value of such Locomet tvee is sf tit tsi c
tent or extension.

ill rf

Oit

If on or before four oonths prior to tl;» «-:cji:? :! t>« ttr
of this Leas* or any extension thereof* Lester ci Itmtt are
oaable to agree upon a determination of the Faxr ?>;':•: rrl^t :S et
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the J'alr Market Value as hereinafter

defined thall b-i d*t«<r-ni.n*«i by a qualified independent appraiser.
The term Appraiser shall mean rjch independent appraiser aa the
Lessor and the Lessee may mutuslly agree upon, or failing such
agreement, a panel of three independent appraisers, one of whoa
shall be selected by the Lessor, the second by the Lessee and the
third d-tsignsted by the first two so selected!. The Appraiser
shall be instructed to sake such determination within a period of
30 days following appointment, and shall promptly cbnnunicate such
determination in writing to the Lessor and the Lessee. The expenses
and fee of the Appraiser shall be born* by the Lessoe.

Pair Market Value shall mean at any ti»e for the determination
thereof an amount determined on the basis of* aad equal to, the
value which would obtain in an arms-length transaction between an
informed and willing buyer-user (other thaa (i.) a lease* currently
in possession and (ii) a osed equipment dealer) aad an informed and
willing seller under no compulsion to sell and, in such determina-
tion, costs of removal from the location of current use shall not
be a deduction front such value.

SECTION 18. MODIFXCATXOU Of LEASE. -This Lease and the
Warranty Agreement exclusively and completely state the rights of
the Manufacturer, Lessor and Lessees with respoct to the
locomotives . Ho modification, variation, termination,
discharge or abandonment hereof aad no waiver of any of the
provisions or conditions shall be valid unless in writing and signed
.by duly authorized representatives of Lessor and Lessees, or the
successors, transferees or sssigns of either, subject, however,' to
the limitations on assignment hereof by Lessees. Ho such variation,
termination, discharge or abandonment shall affect the rights and
duties of Manufacturer, unless signed by a duly authorized officer
of Manufacturer,

SECTION 19. SECTION BSAOXUGS MD C&tTAZV HEFCREHCES. All
aection headings are inserted for convenience only and shall not
affect, any construction or interpretation of thils Lease. Unless
otherwise indicated, all references herein to sections, subsections,
clauses and other subdivisions refer to the corresponding sections,
subsections, clauses and other subdivisions of this Leaset the wards
•herein*, "hereof*, 'hereby', 'hereto', •hereunder', and words of

'similar import refer to this Lease as a whole and not to any
particular section, subsection, clause or other subdivision hereof*
and reference to a numbered or lettered subdivision of a section
shall include relevant matter within th« section which is applicable
to bat not vithin such numbered or lettered subdivision.

- 22 -
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SECT1OW 20. CERTAIN APPLICABLE LAKS. Arty prevision hereof

prohibited by or unlawful or unenforceable under any applicable
lav .of any jurisdiction ahall is to such jurisdiction be
ineffective without nodifying the remaining provisions of this
L«as«. Where, however, th« provisions of any such applicable lav
My b« waived, they are hereby waived by Lessees to the full
extent permitted by lav, to the end that this Lease shall be
deeaed to be a valid, binding agreement enforceable in accordance
vith its terms.

•
SECTION 21. 360 DAY YEAJt. Confutations hereunder involving

the determination of interest or discount shall bt made oa the
basis of

.̂ ———
———
SECTION 22. NOTICES. All deaands, notices and other

communications hereunder shall bo in writing and shall be deemed
to have been duly given when personally delivered or delivered to
• Uhited States post office, first-class postage prepaid, or to
a telegraph office, charges prepaid, addressed aa follovss

If to the Lessors

Chairman of the Board
XTRA. Inc.
150 Causeway Street
Boston, Massachusetts 02114

If to the Lesseest

Truataaa af Pro^rtv af
Lahiah V«11ow
4|5 Brighten Str»<t
Bethlehem, P«nnivlv«nia l90lS

Attention! Treasurer

or to such other eddressees aa may hereafter be famished in
writing by either party to the other.

SCCTIOa 21. GOVEKtXHO LAW. The provisions of this Lease
and all right* and obligations hereunder shall be governed by
and construed in accordance vith the laws of the Commonwealth of
Massachusetts.

- 23 -
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SECTION 24. SURVIVAL OF COVENANTS. Any other provisions
contained in this Lease to the contrary notwithstanding, it is hereby
agreed that the provisions of Sections I. 11, 12, 1!( and 16 hereof
•nail survive the expiration or termination hereof*

SECTION 25. SUCCESSORS AND ASSIGNS. Subject to the pro*
visions of Section 15, this tease shall be binding vipoa and shall
inure to the benefit of Lessor and Lessees and their respective suc-
cessors and assigns, and no other persons shall havn or acquire any
right under or by virtue of this Lease.

SECTION 26. EXECUTION IS*COUNTER?ARTS. ThJ.S Lease (My be
executed simultaneously in several counterparts, each of which so
executed shall be deemed to be an original, and all such counterparts
t̂ogether shall constitute but one and the saae instrument.

SECTION 27. RECORDING. Lessees, without expense to Lessor,
vill cause this Lease and all amendments, supplements, and assignments
hereof or thereof, to be duly filed and recorded end re-filed and re*
recorded with the Interstate Cocaerce Conaission in accordance with
Section 20c of the Interstate Conferee Act and this Lease to be deposited
with the Registrar General of Canada in accordance with Section 14i of
the Railway Act (a notice of such deposit to. be givnn in the "Canada
Gazette" pursuant to said Section 141). Lessees vill promptly furnish
to Lessor certificates or other evidences of such filing end recording
and re-filing and re-recording and an opinion satisfactory to Lessor
of Counsel for Lessees, or an attorney designated by him setisfactory
to Lessor, with respect thereto. In addition. Lassoes shall do and
perform ell such other acts as may be required by litv, or reasonably
requested by Lessor, for the protection of Lessor's title to and
interest in the Locomotives.

SECTION 21. OTHER EQUIPMENT LEASES AND SECURED OBLIGATIONS.
Lessees agree that, during the continuance of this Lease, Lessees
vill not assume or enter into any other leases of equipment, equip*
•ent trust agreements, conditional sale agreements or other
liabilities or obligations ia connection with the leasing or
financing of the acquisition of equipment (i) if such liabilities or
obligations would be entitled, directly or indirectly, to any priority
ia right of payment over the obligations of Lessees under this Leas*
or (ii) if such liabilities or obligations would be secured, directly
or indirectly, by any mortgage, lisa or other security interest ia

•24*



property of the Railroad or La*sees (except th* equipment or
ether property involved in the particular trtnsaction) unless the
obligations of Lessees under this Lease are equally and ratably
secured thereby.

SECTION 29. This Lease is a net lease and the Lessees shall
Dot be entitled to any abatement of rent, reduction thereof or
set off against rent, including, but not I Li i tod to., abatement*,
reductions or set offs due or alleged to be dao to, or by reason
of, any past, -present or future claims involving thin Leas* or
other dealings between Lessor and Lessees.

IB WITNESS WHEREOF, Lessor has caused thin Le«»« to b«
executed in its corporate name, by one of its officer* thereunto
duly authorized, and its corporate seal to be hereunto affixed and
duly attested, and Lessees have caused this Lease to be executed,

all as of the day and year first above written.

XTRA, Inf.

^

•;T7 JOtfl F. NASH AND KSCT C'. KNJBMN,
TRUSTEES OF TM: PflCPERTY OF
IBUGH VALLEY RAIlMAD COFAW

ftugA^
STATE OF MASSACHUSETTS

) sSt HOBOC. HALDEJW,
cowry or SUFFOLK

this 1972,
before tae personally appeared m
to M personally known, who, being by. xe fuly sworn, said
That hs is ' •*' ' » • • % . » . »̂ *.r* /'<a..>;./.. of XTRA, Inc.
that the seal affixed to the foregoing instrument is the)
corporate- seal of aaid Corporation, that said instrument was
signed and sealed on behalf of said Corporation by authority of
its Board of Directors, and he acknowledged that the) execution of
the foregoing instrument vas the free act and deed of said
Corporation. 7.» T'

- 25 -
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STATE CF f»£NfSYlVANIA:

COUNTY CT NCRTHAi?TCN»
•t.s

O n thit / * d a y o f * > & n b«fora m

XW f. NASH «nd ROBERT C. HALDCUN, to M knew to b« th.

p«r$cns d«serib*d in and vho txoeuttd th* foregoing in*truMnt| «nd

they s«v«ral!y acknowUdgtd that thay axaeuted tha saei at thair

froa act and daad.

' NOTARY
eDnmrSMn bptt ̂ KU*.T 22.1971

-26-
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GF I«PCCTICN MO ACCEPT/USE

TOt

Divisional Comptroller

XTBA1 INC.
150 Causeway Street

02114

certify U.I I M

of

(tU have b««n
duly «utteri:*d to «x*cut« this Certificate on b«Nilf of XTBA, INC. (Purchaser)
«nd tht Tru»t««s of tt* property of the Railroad (the Railroad Trustees) for
deliver to 6«n*rai Mat en Cor««»r»tia» (gl^ef.fe-ffef iy« Sivimtsx) (Lianufectur«r)
and to rurehaser pursuant to Section 2 of the Purchase Contract dated as of

Jbetveen Kanufacturer and Purchaser.

I do further certify as follows!

(i) The below described Pfa«e! • -..— .,. ,_ .— —.--...-.-—„._
•ere delivered by Manufacturer to the Railroad Trustees at the Railroad's tracks
at tilltat^arra. Pa. er %t aueh other aoint «« ir«v ^« «ara«d bv ' —'

Hodel Description Quantity

Manufacturer«s Railroad's
Serial Road Date of
Hunter NuBbar Delivery

(ii) The
authorized rapresentatives of Purchaser and the

have been inspected by duly apfointed end
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Railroad Trustets at the plant of Manufacturer and again at the
point of dtlIvory herelnbtTore specified in accordance with
Section 2 of the Purchase Contract. Such inspections show (a)
that the _'.eey.ativ«a ere in good order and condition
and conform to th« Sp«cificatlona rcfarrcd to in tha ?urchat« ,
Contract and to all applicabla ?«daral Railroid \dainistration
raqutrmanta and all standards raco-nntadad b-/ the Association of
toerica.i Railroads and (b) that there vat plainly, distinctly,
permanently and conspicuously placed and fastened upon each side
of «ach iaeoretiv* a natal plate OA which plainly and
conspicuously appear the following words in letter* not less than
one inch in heights

2
XTRA. INC., OMHQk AND LES
Boston, Massachusetts)

and that each Locanet ive was plainly and distinctly
marVtd with both the Manufacturer 's Serial Buaber and the
Railroad's Road tfvruber set forth above with respect thereto.

• . •

(iii) On the aforesaid dates or delivery the Laeoeot ives
were duly accepted by the undersigned on behalf of Purchaser and
the Railroad Trustees as the lessees thereof referred to in the
Purchase Contract. . "

Dated: ., 1972

- a -



H. C. VGUUCCM FlU COPY
SECRETARY'S

:,a fifii-y?

WARRANTY ASREEXIHT

WHEREAS. CENCTAL 1QTCRS CCfiPCRATlQK (Manufacturer! and
XTRA, IVC. (Leaser) have agreed by a Purchase Contract dated as
of Aupat A«_._ffi? that Manufactuer will manufacture
and sell and Lessor will purchase, accept and pay for J2

the
aa Bora particularly described in Schedule A to tha Purchaa*
Contract; and

WHEREAS, it is contaaplatad that Jote F. Ktah and Robaft C.
H»ld<ff.tn, TrusUss of tha Property of Lahigh Y«lity n*tri'o«c

and Lessor will extcu^a a cartain L«aa« of lUiliroad 3epjlpa«nt
relating to th« aforasaid Locowt IVM to b« datad aa of
th* data hereof; . • •

ROM, THEREFORE, in consideration of the) pruaisea and of •
Lessees' execution of the Lease with Lessor, Manufacturer and
Lessees hereby agree as follawts

SECTION 1. Except in caaea of designs, articles and materials
specified by Lessees and aot manufactured by Manufacturer,
Manufacturer agrees to indemnify and save Lessor and Lessees
harmless from any and all liabilities, daaages, claias, suits,
judgments, costs and expenses (including, but without limitation,
counsel fees) that may arise from patent infringement incident to
the use of any article, process, design, eleaent of construction
or any other invention used in the construction of aay

locomotive . Lessees agree that they will, upon the
commencement of any suit against then for alleged infringement in
respect, of which Manufacturer is charged with responsibility,
furaisK Manufacturer with a prompt written notice of the)
commenceaent of such suit, whereupon Manufacturer shall assume and
direct the defense thereof and aay settle the nne in its
discretion and shall receive ell reasonable assistance requested
in the defense or settlement of such suit.

Lessees agree to indemnify .and save Manufacturer ead Lessor
harmless from eny and all liabilities, damages* claims, suits*
judgments, costs and expanses f including* hot without limitation,
counsel fees) that aay arise fro* patent infringement incident to
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the use of any article. process, dtsign, elemnt of construction
or any other invention used in th« construction of sny

Locoffctivt» __ _ specified by Lessees an<l not manufactured by
Manufacturer . Mwjf*cturer agrees to and hereby does, to the
extent legally possible without impairing any claim, right or cause
of action hereinafter refarred to. transfer, assign, set over and
deliver to Les»tes every claim, right and cauita of action vhich
Manufacturer has or hereafter aha 11 have against the seller or
sellers of any designs, articles or materials specified by Lessees
and not manufactured by Manufacturer and purchased or otherwise
acquired by Manufacturer for the use in or about the construction
or operation of each La*y»yHv« __, to b<i constructed and sold__
by Manufacturer on the ground that any such doaiga, article or
•aterial or operation thereof infringes or is claimed to infringe oa
any patent or other right, and Manufacturer further agrees to
execute and deliver to Lessees, or their assigns, all and every such
further assurance as may be reasonably requested by Lessee*, or
their assigns, more fully to effectuate the aitsigment, transfer and
delivery of every such claim, right and cause of action.
Manufacturer will give notice to Lessees of any claim Xnovn to
Manufacturer from which liability nay be charged against Lessees
hereunder, and Lessees will give notice to Manufacturer of any claix
known to Lessees froa which liability may be charged against
Manufacturer hereunder. Said covenants of indemnity shell continue
in full force and effect notwithstanding the ifull payment of all
sums due under the Purchase Contract, the satisfaction and discharge
of the Purchase Contract or the termination of. the Purchase Contract
in any manner.

Manufacturer covenants that each delivered
under the Purchase Contract has complied or viLll comply on its date
of delivery with the applicable specifications (except for minor or
immaterial variances) and with ell governmental laws, rules,
regulations and requirements relating to the construction and
equipment of Loeyptives of the, character so delivered
(including all applicable rales of the FederalL Railroad
Administration). Manufacturer's obligations under the foregoing
covenants shall be limited to an obligation to modify or replace
such parts or material as its examination shall 1 disclose to its
satisfaction to be necessary to cause such Loceeetive or

tocemetives to comply with the applicable specifications
(except for minor or immaterial variances}, ocr, as the case may be,
to comply with such governmental laws, rales, regulations and
requirements: and Manufacturer shall not be lilable for damages from
delays or loss of use or for other indirect oir consequential
damages resulting from a breach off said covenants.-

- 2 -



Manufacturer warrants to Lessor and L«ssc?s that each
.^gMftiJtf^ . . ̂ . ___ dollvertd to and aeetpttd by Lessor under

the Purchase Contract shall be frt« from d«f*cts in material and
workmanship under noreal use and service provided, however, that

A. Manufacturer 'a obligation under thia warranty with
respect to each l»conot ive _ _ ahail b« Halted to
making good at ita manufacturing plant at

Il l inois any part or parta which shall,
within two yeara after delivery to aad acceptance of such

feeoffot |v« in vhich such part or parta are
incorporated or before auch shall have beea operated
250*000 silos in railroad service by Lessees, whichever
•vent shall first occur, be returned to Manufacturer with
transportation charge* collect and «hi eh Manufacturer's
examination shall disclose to Its satisfaction to have beea
defective in material or workmanship under normal use and
service, . . .

8. this warranty shall not apply to any part or parts of
any tocecot ive which shall have been repaired
or altered unless repaired or altered by Manufacturer or
by its authorized service representatives, if. in
Manufacturer 'a judgment, such repairs or alterations affect
the stability or reliability of such part or parts, or if
auch part or parts have been subjected to misuse
(including use of improper fuels or lubricants), negligence
or accident ,

*

C. thia warranty shall not apply to any material or parta
furnished by Lessees or procured by Manufacturer froa •
supplier designated by Lessees and In respect of which
Manufacturer shall, prior to its as* thereof in the
construction of such Loeoiaotfve _ __,.« notify Lessees
in writing that Manufacturer will assume no obligation with
respect thereto under the provisions hereof.

D. Manufacturer shall not be liable; for damages from delays
or loss of use or for other indirect or consequential
damages resulting from defects in material or workmanship
in the Locomotives t

S. Manufacturer's obligation under this warranty shall not
b« enforceable with respect to any <efect for which
Manufacturer may become obligated b*reunder and which
Manufacturer shall have made good according to the terms
hereof while) the Loeanat {»•« aire in the possession of
Lessees.



m MSI -/i
In consideration of the' foramina, covenants and warranties. all
itplied varr&nties »rt vaived by Lessor and Lesse**. Manufacturer's
obligations under said covenants and warranties shall not be
•ffeettd by any inspection or the txeeutien of any certificate
contemplated by th« Purchase Contract.

IM WITNESS WHERCO?. Manufacturer has caused this A?reeaent
to be executed in its corporate naae. by one of its officers
thereunto d-aly authorized* and its corporate seal to be hereunto
affixed and duly attested, and Lessees have executed this Agreement,

all as of the
, W72.

day of

(Corporate Seal)

By

CPBUL CCSPQRATION

Tiee Preddeot

Secretary
JOM f. H&SH AO ?JL5-ST C
TRUSTJLIS af the Prctytv cf
LEHIGH VAOiY RA.'JvAt) t^.

JD»M F. NASH, TRUSTEE

ROBERT V. HALDeUM, TRUSTEE

- 4 -
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VaMOTO

October 22, 1987

cc

Richard S. Long, Treasurer
fOSD TRANSPOSTAIIOH INDUSTRIES

Worse Park
tl Ulrica, HA 01862

Hr. Long:

Please find enclosed two copies of the lease amendment for the 12 GP
•2 Locomotives vhlch conforms to our agreement. If you votild return on*
py to my attention It vould be appreciated.

On another note, Jim Coffin had mentioned that you had t group of 500
so box cars leased In that you vould like to get out from under. Ve are
the martket for late vintage rallcars of many types; bo* cars, covered

\d opeo top hoppers, chip and log cars. If you could put the right person
touch vlth me, I am sure It vould be mutually beneficial. Ity direct
er Is (617) 367-793*.

Thank you for the opportunity to be of continued service to you.

Sincerely,

It**:;* •- r-».
£fe'v.->7.
*££-- >*~

• «T.

I'..

Edvard D. Biggs
Operations Hanager
Kail Products Division

9/Jma
closures

W.I. Sarakenoff



ORIGINAL

Effective Date
of Anendmnt: tactober 1, 1987

AMENDMENT
TO

LEASE AGREEMENT, dated as of September 6, 1972
(as assigned to Delaware & Hudson Railway Corrpany

by the Trustees of the Property of Lehigh Valley Railroad Corporation)
between

XIRA, c/o X-L-CD., INC., 60 State Street, Boston, MA 02109
and

Delaware 6 Hudson Railway Company (User)
Iron Horse Park

No. Billerica, MA 01862

order to amend and/or supplement certain provisions of the original Lease
identified above (the "Agreement"), XXRA and User hereby agree as follows:

XTRA and User hereby acknowledge and agree that the Initial Tern Terminal Day,
fined in Section 2 of the Agreement, shall be Decenber 31, 1J87.

. XTRA and User hereby agree that the tern of the Agreanent shall be extended
<r aft additional six (6) year period condensing on January 1, 19(18 (the "Extended

. «nH, and that the Extended Tern Terminal Day, as defined in Section 2 of the
( m*Lnt, shall be Daossbsr 31, 1993.

Exhibit A to the Aqraessnt is hereby attended so that during the Extended Tea,
due par Looosotive shall be eighty-two dollars ($82.00) i*r Locaaotive par

Exten

ahall

Provided User is not in breach of the Agreement, at the «aqpir*tion of the
Tern of the Agiesasrit, in consideration of the rental paid during the life of

(including the Extended Ters), XTRA shall transfer to User title to the
TnoM*ivee covered by the Agreessnt on an "as-is, where-is" basis without any

kind, express or iaplisd, except that such title is
created by XDJL

ition or warranty of
of

in full and effect.
the and provisions of the

WITNESS VHES80F, the parties
If ioer thereunto duly authorized,

to due corporate authority.

6 Hudson Railway Oonpsny

have caused this Amendment to be
of its Effective oats nst forth

XIRA, Inc.
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P}as

be

May , 1991

H Corporation
0. Box 8002

2do Clifton Corporate Parkway
CJyifton Park, New York 12065

Attention: P.M. Ballachev. Vice-President

Re: Second Amendment to Locomotive Lease

ar Mr. Ballachey:

Reference is to the Lease of Railroad Equipment dated
asj of September 6, 1972 between Chrysler Rail Transportation
Corporation ("Chrysler") as assignee of XTRA, Inc. and The
Delaware and Hudson Railway Company, the successor in interest to
Jchn F. Nash and Robert C. Halderman, trustees of the property of
the Lehigh Valley Railroad Company, Debtor as amended by that
certain Amendment to Lease effective October 1, 1987 (the
"tease"). The interest of the Lessee under the Lease is being
assigned to D&H Corporation pursuant to an Assignment and
Assumption Agreement previously delivered to Chrysler.

This letter will confirm that, notwithstanding any
oyision of the Lease to the contrary, effective on the
signment of the Lease to D&H Corporation:

1. The Lease expires on December 31, 1993;

2. The rights of the Lessee under the Lease shall not
effected in any way by any default or other event occurring

lor to the effectiveness of the Assignment.

3. The Lessee shall have the option, by delivering
wrjitten notice to the Lessor, of purchasing all title to the
Locomotives listed on Schedule A to Lease on an "as is", "where
is" basis without any representation or warranty of any kind,
express or implied, except that the Locomotives are free and
clear of lien, claims and encumbrances created by the Lessor.
Tfee purchase price for such Locomotives shall be the present
value of the remaining rental payments then due under the Lease,
calculated using a discount rate mutually acceptable to Lessor
arid Lessee, but in no event greater than 8.5%;
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4. Lessor and Lessee shall execute all such documents
a ; may be necessary or reasonably desireable to cause the Lease
aid any amendments thereto, or a memorandum thereof, to be duly
r scorded with the Interstate Commerce Commission or in any other
p iblic record in order to protect arid perfect the parties
interests therein and in the Locomotives which are the subject
lereof ; and

5. All notices and other communications required or
permitted to made under the Lease shall be in writing and be
p 'operly delivered, if by mail, within 5 days after deposit in
tie United States or Canadian mails, first class postage
prepaid, or if by a nationally recognized commercial overnight
delivery service, within 1 day after delivery to such service,
charges prepaid, if by telecopy or by hand delivery, on receipt
o : such telecopy transmission or hand delivery, in each case
address as follows:

If to Lessor:

Chrysler Rail Transportation Corporation,
300 Knightsbridge Parkway
Suite 320,
Lincolnshire, Illinois
60069

Attention: Mr. Jack Thomas

Telecopy No.: 708-634-8304

If to Lessee:

D&H Corporation
P. 0. BOX 8002
200 Clifton Corporate Parkway
Clifton Park, New York 12065

Attention: P.M. Ballachey

Telecopy No. : 518-383-7225

Any party may change its address for purposes of
tljie Lease by giving notice as provided above.
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6. The Lessor represents and warrants that, as of the
d^te hereof, as of the effective date of the Assignment, it is
B owner of all right, title and interest in and to the
comotives and the Lessors' interest in the Lease, free and
ear of all liens, claims and encumbrances other than the Lease.

Please confirm your acceptance of the above by
gning the enclosed copy of this letter.

Very truly yours,

Chrysler Rail Tremsportation
Corporation

By:

cepted and Agreed:

H Corporation

te:



Schedule 1

EQUIPMENT

Unit No.

7307
7309
7312
221
223
224
225
7314
7323
7324
227
7316


